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- FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number, 32350076
" Washington, D.C. 20549 Expires:  September 30, 2008 |
ﬁ:‘" P?; :933'“9 525?23523 ;:ifr?seebu roen 16.00 |
Secl'{on FORM D csnmansenas s
SEC USE ONLY
SEP 1 4400 NOTICE OF SALE OF SECURITIES Profi sel
) PURSUANT TO REGULATION D, | |
.. SECTION 4(6), AND/OR DATE RECEIVED
i NEpom, ]
Ma«s\h'ﬂg‘;? B8 UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Series A Senior Participating Notes, Senior Profits Interest and Class C Units
Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 B Rule 506 O Section4(6) [ ULOE

Type of Filinz: B New Filing 0O Amendment PRGGESW
A.  BASIC IDENTIFICATION DATA _

1. Enter the information requested about the issuer ‘\)—\ P
Name of Issuzr (O check if this is an amendment and name has changed, and indicate change.)/ SEP1872008

Ambherst Holdings, LLC ‘
Address of Executive Offices {Number and Street, City State, Zip Code) Telephoné [ﬂiﬁcme)
7801 North Capital of Texas Hishway, Suite 300, Austin, TX 78731 (512) 342-3000 ‘

Address of Principal Business Operations  (Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief DCSCl'iptiOI’l of Business _

o L

O corpcration O limited partnership, already formed ® other (ple: 059817
O business trust O limited partnership, to be formed
Month  Year
Actual or Estimated Date of Incorporation or Organization: | 1 | 1 | | 0 I 6 |  Actual O Estimated
Jurisdiction of Incorperation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: E

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Wheo Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6}), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and :Zxchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes theretc, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.

State: This Notice shall be used to indicate reliance on the Uniform Limited Offering Exempticn (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities
Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for
the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with
state l]aw. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

A. BASIC IDENTIFICATION DATA
2. Enter the information requested of the following:

Persons who respond to the collection of information contained in this form are not
rezmred 10 respand unless the form displays a currently valid OMB control number. SEC 1972 (6-02)
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. Each promoter of the issuer, if the issuer has been organized within the past five years;

P
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% more of a class of equity
securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers;
and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: OPromoter B Beneficial Owner & Executive Officer O Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Terence Browne, Sr. Vice President, COO and Secretary

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Amherst Holdings, LL.C, 7801 North Capital of Texas Highway, Suite 300, Austin, TX 78731

Check Box{es) that Apply: O Promoter D Bencficial Owner B Executive Officer Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Sean Dcbson, President and CEOQ

Business or Fesidence Address (Number and Street, City, State, Zip Code)
¢/o Amterst Holdings, LLC, 7801 North Capital of Texas Highway, Suite 300, Austin, TX 78731

Check Box(es) that Apply: &1 Promoter O Beneficial Owner & Executive Officer O Director

Genernl and/or
Managing Partner

Full Name (Last name first, if individual)
Michael A, Sullivan, Sr. Vice President, CFO and Treasurer

Business or F.esidence Address (Number and Street, City, State, Zip Code)
¢/o Amherst Holdings, LLC, 7801 North Capital of Texas Highway, Suite 300, Austin, TX 78731

Check Box(es) that Apply: OPromoter {1 Beneficial Owner O Executive Officer @ Director

General and/or
Managing Partner

Full Name (L.ast name first, if individual)

Steve Coale

Business or Fesidence Address (Number and Street, City, State, Zip Code)

¢/o Amherst Holdings, LLC, 7801 North Capital of Texas Highway, Suite 300, Austin, TX 78731
Check Box{es) that Apply: O Promoter O Beneficial Owner DOExecutive Officer EDirector

General and/or
Managing Partner

Full Name (L.ast name first, if individual}
Alan Gitbert

Business or Residence Address (Number and Street, City, State, Zip Code)

c/fo Amherst Holdings, LLC, 7801 North Capital of Texas Highway, Suite 300, Austin, TX 78731
Check Box(es) that Apply: OPromoter O Beneficial Owner 0 Executive Officer Director

Gencral and/or
Managing Partner

Full Name (Last name first, if individual)

Steven Gorman

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Amlierst Holdings, LLC, 7801 North Capital of Texas Highway, Suite 300, Austin, TX 78731
Check Box(es) that Apply: OPromoter O Beneficial Owner O Executive Officer Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

William Sanders, Jr.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Amherst Holdings, L.L.C, 7801 North Capital of Texas Highway, Suite 300, Austin, TX 78731
Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer O Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Triden:; Amherst Holdings, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
20 Horseneck Lane, Greenwich, CT 06830
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Check Box({es) that Apply: OPromoter B Beneficial Owner 0O Executive Officer O Director O General and/or
-~ Managing Partner

Full Name (Last name first, if individual)
Whitebox Hedged High Yield Partners, LP

Business or Rzsidence Address (Number and Street, City, State, Zip Code)

3033 Excelsior Blvd., Suite 300, Minreapolis, MN 55416

Check Box(es) that Apply: 3 Promoter Bd Beneficial Owner 0O Executive Officer O Director O General and/or
Managing Partner

Ful} Name {Lust name first, if individual)
JANA Miaster Corp., IV

Business or Residence Address (Number and Street, City, State, Zip Code)

767 Fifth Avenue, 8th Floor, New York, NY 10153

Check Box(es) that Apply: DOPromoter & Beneficial Qwner O Executive Officer O Director O General and/or
Managing Partmer

Full Name (Last name first, if individual)
Taconi¢ Opportunity Fund, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

450 Park Avenue, 9th Floor, New York, NY 10022

Check Box{es) that Apply: O Promoter B Beneficial Owner O Executive Officer 0 Director O General and/or
Managing Partner

Full Name (Lest name first, if individual)
Trident 1V, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

20 Horseneck Lane, Greenwich, CT 06830

Check Box{es) that Apply: DOPromoter (0 Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Qwner O Executive Officer 0O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ............ Yes O No &
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?.........ccoeivivivrvvivnvinninn.. 3 N/A

3. Does the offering permit joint ownership of a single URt? ..........ccccocvieiieerceiceieiniiene i recessssssisssesenienens Y68 0 No [

4. Enter the information requested for each person who has been or will be paid or given , directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker
or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Assaciated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

AUL607364.1
1 nfFA




o (Check "“All States™ or check individual SAES) .....c.cccooieiiiiiii i ———————

O All States

"ALOD Ak O Az O ARO caOd cold oD o0 ocO O a0 w0O ip O
i 0 N O ADO ks kv DO LAl MO0 MO wmaO mOd O MsO w~mo O
MTO nefd wnw0O wNeO nO nwO wNDO NeBO nNnoO o0 okO orBO pPaO
rRO scDO soO T™WO 7O wrO viO vaO walO wv(DO wid wO pr»O
Full Name (].ast name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual SIatES).....ccoceerceiir e O All States
Al s« D0O AzO AaARO caO coO crD oeb opcO FLO 6a O H O o O
w O N O A0 ksO kv (O A0 MO vmoO wmaO MO wmvO MsDO mo0O
MmO MO wnw DO N O NGO O nDO wneDO wNnoO o0 okDO orRDO PADO
RO O soD INO ™ O wr0O vid vaO waO wv(D wild wDO prRO

Full Name (L.ast name first, if individual)

Business or Hesidence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SEALES)........cccuirverirrnrerenrieresssrerererersnirisaressesssersnssesrissereresassssssssserrsnssssssnes O All States
AL O Ak O Az O AR O cAa O co O cT O DE O oc O FL O ca DO W O D O
L g N O wO ksO kDO A0 MEDO wmoO wMmAD MmO O wmMsO wmo 0O

MT O NeO N O nwNHO nNO O w0 N O o@D oH0 okO orO pPA O
Rt O sc O spD O ™ O ™ O ur O vT O va O wa O wv O wl O wy O PR O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

AUSL:607364.1
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0” if answer is “none” or “zero.” If the transaction is
an exchange offering, check this box LI and indicate in the columns below the
amounts of the securities for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD ..ooiiriiirie i s e bt bbb bR bbb ab s eSS base s bea $ 234,000,000 3§ 185,966,128
Equlty ............................................................................................................................... $ 471470)919 $ 43’8683924
O Common [ Preferred
Convertible Securities (inCIUdiNg WAITANES) .......ceveivreeererieierireressessssenssraesesessssssesseseseses $ 0 $ 0
Partnersaip INIEIESES ... .....viveiiereerseesesseeresiesstemscseesseessssssssess s seeemeteesesbenssssenssteessseses 3 0 $ 0
Other {Specify TS $ 0 $ 0
OB vttt ettt $ 281470919 § 229,835,052
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amount of their purchases on the total lines. Enter
“0” if the answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAItEd IVESLOTS .....ooovooeeoeeceee et ses s e s b s sesssassasse st s seas s ssaren 16 § 229,835,052
Non-acciedited INVESIOIS ......cccou vttt n st s e svesesesanas 0 $
Totzl (for filings under Rule 504 only)...c.cccooeiiieiieieeeeintc et
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 5035, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify
securities by type listed in Part C — Question 1,
Type of Dollar Amount
Type of Dffering Security Seld
RUIE 505, e et et et ettt rme bt n s $
REGUIBHON A ...t ieeserer s sr st sasss e s st bbb s st shas b bt snse st st st enensnin $
RUIE S04 ...ttt st bbb b sas e bbb ae b ts b s bttt bt en et enbanantebe $
TOtAL ettt et s e rna et e et bbb e s e s es s bt e ee s e ettt $
a. Furrish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organizalion expenses of the issuer. The information may be given as subject to
future ccntingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer AZENE’S FEES.....coi e sn s ssasasar s ssss s sass s e s snasass e s ensnsssssransnans [
Printing and ENGraving COStS .......uvceeiireeiiieisissesctiseiessssssessesmsssssssstasesssssssssestassesessssssassssssssssesssmsssns o 3
LeGal FEBS.....ovvuirierereerersreisissstes e seesssssssssssssssssssssessbssssasasssssssossssessssesesssssssstsssssssesssessesstorsssens 08 9 500,000
ACCOUNLINEG FEES .....voeeveereraresessesieesesrresasrebesissbsas b sses et b ssassssbesas st ebase st bt sees b antebesastesetesbestestebartans O s
EDZINEETiNg FEES .....viuiiiiieiiiiiiiiiiinei ettt an e et ae s sasasensae s enssserassnsrasaseres o s

Sales Commissions (specify finders’ fees separately) .....oocercicivinrrrniesese e rsceseeseesseeeraens
Roger Taylor $1,458,750

Dan Ciola $290,000
Chris Butler $181,250
Dimitry Shklyar $181,250
[ 2,111,250
Other Expenses (identify) e D %
TTOIAL evvurvcrerreeeseresmaees s essse e s caesreseas bt et ebasa st er s bbb ebae bbb eee st baeb bbb bbb d s bt et b st bbb eeberannne B $ 2,611,250
AUS:607364.1
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- C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to
Part C - Question 1 and total expenses furnished in response to Part C — Question
4.a. This difference is the “adjusted gross proceeds to the issuer.” ... $ 227223802

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or
proposed to be used for each of the purposes shown. If the amount for any purpose
is not known, fumish an estimate and check the box to the left of the estimate. The
total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C — Question 4.b above.
Payments to

Officers,
Directors & Payments to

Affiliates Others
Salaries and 85 .......co.vvrrvreeeerereeeceeteeie e eeeecesese e enee s tesensstsrereenenss ] D O s
Purchase of real €State ...........ococueeeeeeeeeecrreereees e eveeeee s ) S O s
Purchase;, rental or leasing and instaliment of machinery and equipment.. 00 8 o 3
Construction or leasing of plant buildings and facilities............vevveeercaen. a s O §
Acquisition of other businesses (including the value of secunties
invelvec. in this offering that may be used in exchange for the assets or
securities of another issuer pursuant to @ METEET)......ccoevreeervcreerervrrrreres. 1 S a 3
Repaymaznt of indebtedness .....eeevevieiereeecieeeeeciereeeeeesn et see et o 3 a 3
WOIKING CAPIAL ...t et ssissssssss b st b bbb o s B 3 227,223,802
Other (specify): O 3 g 3

...................... o s O s

COIMN TOAS ....vvvereeeceeeeeeiereiesesesssisenesese s e scsssceemeneeesessesesesessnssnrnenens ) 9 O 3

Total Payments Listed (column totals added)........ccoeverernveininininininneninen E $ 227,223,802

3 D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon
writien request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of
Rule 502.

Issuer (Print or Type) Signature Date

Ambhers! Holdings, LLC ﬂ;_m“ Septemberz , 2008
Name of Signer (Print or Type) Titf@‘ﬁgﬂcr (Print or Type)

Terence Browne Sr. Vice President, COO and Secretary

END

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

AUS:607364.1
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